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UNIFORM LIMITED OFFERING EXEMPTION
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Name of Offering k if this is an amendment and name has changed, and indicate change.}
Allmarine_Consultants_Corporation — Merger Transaction
Filing under (Check box(es} that apply): {]Rule 504 []Rule 505 [X]Rule 506 [X] Section 4(6} [ ] ULOE

Type of Filing:_ [X] New Filing_ [ ] Amendment _.__

A. BASIC [DENTIFICATION DATA

07077324

Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.}
Allmarine Consultants Corporation {the "Issuer”}

Address of Exacutive Offices {Number and Street, City, State, Zip Code Telephone Number (Including Arca
6 Berkshire Blvd, Bethel, CT 06801 Code) 203-730-1791

Address of Principal Operations {Number and Street, City, State, Zip Code) Telephone Number {Including Area
(if different from Executive Offices) Code)

Brief Description of Business
Provides sales channel and marking consulting support services to telacommunications companies

[X] corporation [ 1 limited partnership, already formed [ ] other PHUCESSED

GENERAL INSTRUCTIONS
Federal .
Who Must File: All issuers making an offering of securities in reliance on an exemption under Ragulation D or Saction 4{6). 17 CFR 230.501 et seq. or
15 U.S8.C. 77d(6).

[_]_business trust [ ] limited partnership, to be formed
Month  _Year SEP
Actual or Estimated Date of Incorporation or Organization: 05 200% [ X Actual [ ] Estimated r Q m E
Jurisdiction of Incorporation or Organization: {Enter two-latter U.5. Postal Service abbraviation for State: THOMSON
CN for Canada;: FN for other {orsign jurisdiction} ~ [NIIV] F‘NANC[AL

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission {SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that nddress
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five_(5) copies of this notice must be filad with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need only report the name of tha issuer and offering, any
changes thereto, the information raquested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no faederal filing fee.

Stata:
This notice shall be usad to indicate reliance on the Uniform Limited Offering Exemption (ULOE] for sales of securities in thosa states that have adopted
ULOQE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state wheie sales
are to be, or have bean made. If a state raquires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the faderal exemption. Conversely, failure to file the appropriate federal notice will
not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notics.




A. BASIC IDENTIFICATION DATA

2. Enter the information regquested for the following:

s Each promoter of the issuer, if the issuer has been organized within the past five years;

* Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a

class of equity securities of tha issuer;

partnership issuers; and

Each general and managing partner of partnership issuars,

Each executive officer and director of corporate issuers and of corporate general and managing partners of

Check Box(es) that Apply: [ ) Promoter [ ) Beneficial Owner [X] Executive Officer [X] Directo

T

[ 1 General and/or Managing Partner

Full Name (Last name first,
Bottazzi,

if individual)
Gus

Business or Residence Address
6 Berkshire Blvd.,

(Number and Street, City, State,
Bethel, CT 06801

Zip Coda}

Check Box(es) that Apply:[ ) Promoter (X] Beneficial Ownar [ ) Executive Officer [X] Director [ ] General and/or Managing Partner
Full Nama (Last name first, if individual)

Arnold, Edward
Business or Residence Addross (Number and Street, City, State, Zip Code)

80 Cuttermill Road, Suite 302, Great Neck, NY 10583
Check Box(es) that Apply:[ ) Promoter [ ] Beneficial Qwner (X} Executive Officer [ ] Director [ } General and/or Managing Partner
Full Name (Last name first, if individual)

Van Rossum, David
Pusiness or Rasidence Address {fucbar and Street, City, State, Zip Ccde)

6 Berkshire Blwd., Bethel, CT 06801
Check Box(es} that Apply:( } Promoter [ ] Beneficial Owner [X] Executive Officer [ ]| Director [ ] General and/or Managing Partner
Full Name (Last name first, if individual)

Brandon, Mary
Business or Residence Address {Number and Street, City, State, Zip Code)

6 Berkshire Blvd., Bethel, CT 06801
Chack Box(es) that Apply:( } Promoter [ ]| Beneficial Ownar [X] Executive Officer [ ] Director [ ] General and/or Managing Partner
Full Name (Last name first, if individual)

Yoho, Les
Businass or Residence Address {(Number and Street, City, State, Zip Code)

6 Berkshire Blvd., Bethel, CT 06801
Check Box(as) that Apply:[ ] Promoter [ ) Baneficial Owner [X]} Exacutive Officer [ 1 Director [ ] General and/or Managing Partner
Full Name (Last name firat, if individual)

vold, Eric
Business or Residence Address {Humber and Street, City, Siate, Zip Coda)

& Berkshire Blwvd., Bethel, CT 06801
Check Box{es) that Apply:[ ] Promoter [ ] Beneficial Owner [X] Executive Officer [ ] Director [ ] General and/or Managing Partner

Full Name {(Last name first, if individual)

Toman, James
Business or Residence Address (Number and Street, City, State, Zip Coda)
& Berkshire Bivd., Bethel, CT 06801
Check Box{(es} that Apply: [ ] Promoter [X] Baneficial Owner { ) Executive Officer [ ] Director [ 1 General and/or Managing Pertner

Full Name (Last name first,

Wheatley Partners*

if indiwvidual)

Business or Residence Address (Humber and Street, City, State, Zip Code)
80 Cuttermill Road, Suite 302, Great Neck, NY 10583

* Represents shares of commen stock held by 13 separate funds controlled by Wheatley Partners.



B. INFORMATION ABOUT OFFERING

Answer also in Appendix, Column 2, if filing under ULOE.

2.What is the minimum investment that will be accepted from any individual?........cevvrennmmcerecannnananns $_

[X] Yes [ ] No

N/A¥

3.Does the offering permit joint ownership of a single Unit?. . ... ... ... ... ..t iiiaiaiaitaarananas [(X] Yes [ ] No

4.Enter the information requested for each person who has been or will ba paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in

the offering.
the SEC and/or with a state or states, list the name of the broker or dealer.

If a person to be listed is an associated person or agent of a broker or dealer registered with
If more than five (5) peraons fo

ba liasted are associated persons of such a broker or dealer, you may saet forth the information for that broker

or dealer only.

* The issuer is issuing shares of common stock and warrants to purchase common stock as consideration in connection with

a reverge merger transaction.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States" or check individual States)............... ... .. . i, [ ] All States
[AL] [AK] [AZ] (AR] (CA) [CO) [CT] {DE] [DC] [FL] [GA] [HI] [ID)
[IL] [(IN] (IA] [Ks] |[KY] [LA] (ME] ({MD] [MA} [MI] [MN} [MS] [MO]
[MT] [NE] (NV] [NH] [NJ] [NM] ([NY] (NC] [ND} [OH] [OK} [OR] [PA]
[RI] [(sC] (sD] [TN] [TX] [UT] (VvI] (VA] {WA} [wWV] [WI} [WY] [PR]
Full Name (Last name first, if individual)
Business or Reasidence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Seolicit Purchasers

{Check "All States”" or check individual Stateg) ... ... . . ittt iieroanan [ ] All States
[AL] (AK] [AaZ2} [AR] ([cAa] ({co] ({cT] |[DE] [DC)} [FL] [GA] [HI}] [ID)
[IL} fIN] [IA} [Ks] ([KY] {in] [ME] [MD] [MA] [MI} ([MN] ([MS} [MO]
[MT} {NE} [NV} [NH] ([NJ] [NM] [NY] [NC] |[ND] [OH] [OK]) [OR} [PA]
[RI] [sC}] [sp] [TN] ([TX] [UT] [VT] [VA] [WA] [WV] [WI) [WY}l [PR]
Full Name (Last name first, if indiwvidual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check individual States) ........... ... ..ttt iananns [ 1 All States
[AL} [AK] [AZ] [AR] [CA] ([cO] [CT] (DE] ({DC} [FL] [GA] [HI] [(ID]
[IL] [IN] [IA] ([KS] [KY] ([TA] ([ME] ([MD] [MA} [MI] [MN] [MS] {[MO]
[MT] [NE] [NV] ([NH] [NJ} [NM] ([NY] [NC] [ND} ([OH] [OK] [OR] [PA]
[RI] (sc] (sD] (TN] [TX) [UT) [VT] [VA] [WA} [wWV] [WI] |[WY] [PR]




C. OFFERING PRICE, NUMBER OF INVESTCRS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this effering and the totat amount already sold. Enter ("
if answer is "none" or "zero,” If the fransaction is an exchange offering, check this box |X| and indicate in the

columns below the amounts of the securities offered for exchange and already exchanged.
Type of Security Aggregate Amour.t Already
Offering Prica Sold

7= $ $
o (I e 8,377,538 8,377,538
[X] Commen [ 1 Praeferred
Convertible Securities (including warrants)...........ivus v orrnnnnnss $ ]
Partnarship Inter@sts. . ... ... ... ..ttt ittt e et i $ $
Other (Specify) $ $
8 8,377,538 8,377,538

Angwer also in Appendix, Column 3 if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased sccurities in this offering and the
aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who have
purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter 0" if answer is

"none” or “zero."

Aggregate
Nuxber Dollar Amount
Investors of Purchasas
ACCraditad InVOBE O B . . vttt v et s v e vr v vt rr et a et atatasnenearaseneneeneananenasn 216 8,376,794~
Non-Accredited INVeStOrS . . .. ... ..ttt ittt e e e e 27 744"
Total (for filings under Rule 504 Only. ... .... ...ttt iiiieosoonasaoananans $
Answer also in Appendix, Column 4 if filing under ULOE.
3. If this filing is for an offering under rule 504 or 505, enter the information requested for all securities sold by the
issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this
offering. Classify sccurities by type listed in Part C-Question 1.
Type of Offering Typa of Dollar Amount
Security So0ld
RULE 505 . . ittt ittt it i i e $
Reagulation A. .. .. . i e e e e e e e et
RULE S0 . Lttt ittt it e et e e e e e e e s $
b $
4.a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering, Exclude nmounts relating solely to organization expenses of the issuer. The information may be given
as subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate and check
the box to the left of the estimate.
Transfer Agent's Fe@8. ... ... . ... e iuiitiiiinnentianntatestteatiratarsnans [1 s _
Printing and Engraving Costs....... ... .. ... ... ... ...l [1 % .
B T N I - T T [X] §$_225,000
ACCOUREING FOOS. ..ttt et b e e e [1$ _
Engineering Boes. .. ... ... ... i it ittt e [1 % -
Potential Sales Commission (10%)
of broker-dealers, if used (specify Finders Fees separately).......... []1 % .
Other Expenses (identify)
Non-accountable (including Legal} Expenses, Blue Sky Filing Fees..... [X] $ 3,000
=3 - T [X] $_228,00C

* The issuer issued 2,274,444 shares of its common stock >f its common stock in exchange for all outstanding shares of
common and preferred stock BAXL Technologies, Inc. and 5,307,037 shares of its common stock and warrants to purchase up
to 796,056 shares of common stock to holders of certain outstanding debt securities of BAXL Technologies, Inc. The shares
of common stock and warrants where issuved to the holders of BAXL Technologies, Inc. securities pursuant to the terms and
conditions of an Agreement and Plan of Merger, dated as of May 25, 2007 by and among the Issuer, Merlot Communications
{now known as BAXL Technologies, Inc,) and Allmarine Acquisition Corporation,




C. OPPERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between tho agyregate offering price given in
responee to Part € - Question 1 and total expenses furnisghed in responas

to Part C - Question 4.a. This difference is the "adjuated gross
proceeds to the {gguer.® ,............. Ceeaieredaa TR IR R R $ 7,161,45%
S. Indicate below the amount of the adjusted gross proceeds to the issuer
used or proposed to be used for each of the purpones shown. If the
amount for any purpese 1s not koown, furnish an satimate and check the 1
box to the left of the estimate. The total of the payments listed mugt
egqual the adjuoted grose procesds to the igsuer set £3rth in reaponss to
Part C - Question 4.b ahove,
Paymenta to
Officers
Diractors & Paymenta to :
Affiliates Others i
SAIDFIES AN (€08 v 01 reenrsrisirssssrereretonereesesamssmsesensnesesiae N R reverontreaersaee (1 s {15 i
PUrehase of PRl B8 AL . .viiiraaiirariists s eie iy e rrers et tebersttasatabsrererssssnstebnenranbisecasrenntnrress [1] s [18 ’
. !
Purchase, rental or leasing and instaliation of machinery and equipment......c.ceve.e.t ebesbterineee [] 5 {1% :
Construction or leasing of plant buildings and FReilities.....coviisivinirnrinniererurmiis s [ s [1% 7
Acquisition of O1her DUSINESSES ..uveverereiiriisicririniir e st as s aess s s he s st e bR e e R s et (1 3 [1s
Repayment of indebledness, vaueevanirinseiniennans amrenene cenraaean [1 $ [ X]3$2.230.000
Working Capltal {general corporate PUrPOSES). i imiisiinirs sttt iiaber e rese et asbe vt nerarnnssns I} s [X}153315909
Other (specify) coreriinsnniiiniiessnnininn RN B U P [X] S 1615550 [ 1§
* Represents fees payable loafomw.r affiliate of the Issuu forscrvwes rendcrcd in connection with the Issuer’s ecquisition of BAXL Technologies, Inc. in a reverse merger J .
transaction which was compieted on or aboul the same time as the offering of commeon stock reperted on this Form D. .
|
Column Totals.......... [ $.1.615550 | ]$.5545909 §
Total Payments Listed (column totals added)............... [ 18§ _7.16]1.459 )

O, PEDERAL SIGINITRE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the following signature constitutes
an undertaking by the tssuer to furnish to the ULS, Securities and Exchange Commission, upon written request of its stall. the information furnished by the issuer to any

non-aceredited investor pursuant to paragraph (b}(2) of Rule 502 //7\

Issuer (Print or Type) Signature

Data

Allmarine Consultants Corporation September 7, 2007

Wame (Print or Typey Title of Signer t or Typa)

Gus Bottazzi Chief Exefutive] Officer

ATTENTION

Intentional misstatements or omigsions of fact constitute federal criminal violations. (See 18 U.S.C. [
1001.)




E. STATE SIGNATURE

1. 1Is any party descriked in 17 CFR 230.252(c}, (d}, {e) or (f]} Yes No
presently subject to any of the disqualification pro- () f1
vigions of such rule? N/a

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state
administrator of any state in which this notice ig filed, a notice on Form
D (17 CFR 239.500) at such times as required by state law. N/A

3. The wundersigned issuer hereby undertakes to furnish to the state
administrators, upeon written request, information furnished by the issuer
to offerees. N/A

4. The undersigned issuer represents that the issuer is familiar with the

conditions that must be satisfied to be entitled to the Uniform Limited
Offering Exemption (ULOE) of the state in which this notice is filed and
understands that the issuer claiming the availability of this exemption
h7s the burden of establishing that these conditions have been satisfied.
N/A

The issuer has read this notification and knows the contents to be true and has duly
caused this notice to be signed on its behalf by the undersigned duly authorized

person.
Issuer (Print or Type) Signatuge” Date
Allmarine Consultants Corporation September 7, 2007

Name (Print or Type)

Gus Bottazzi

Title (Print 4G

Chief Exec

Ingtruction:

Print the name and title of the signing represeptative under his signature for the

state portion of this form.

One copy of every notice on Form D must be manually

signed. Any copies net manually signed must be photocoples of the manually egigned
copy or bear typed or printed signatures.

L 2 ke A et AL E s

ey

U



APPENDIX

i 3 4 3
Disqualification
Type of Security under State ULOE
Intend to sell and aggregate - a (if yes, attach
1o non-aceredited Offering price Type of Investor an xolanation of
investors instate | Offerd in sate Amount purchased in State waiver granted)
(Pan B-ltem 1) (Part C-ftem 1) {Part E-ltem |)
No. of No. of Non-
Common Stock* Accredited Accredited

State YES NO Investors Amount* Investors Amount YES NO

AL X 25,870 ] 25,870

AK

AZ

AR

CA X 348, 585 33 348,582 1 3

CO X 4,786 1 4,786

CT X 87,151 21 96,738 21 413

DE X 1,283 1 1,293

DC

FL X 4,804 2 4,804

GA

HI

ID X 2,587 1 2,587

1L

IN

IA

KS

KY

LA

ME X 1,041 1 1,041

MD

MA X 26,284 9 26,279 1 5

MI X 3,400 il 3,400

MN

MS

MO

* The issuer issued 2,274,444 shares of its common stock of its common stock in exchange for all outstanding

shares of common and preferred stock BAXL Technologies,

Inc.

and 5,307,037 shares of its common stock and

warrants to purchase up to 796,056 shares of common stock to holders of certain cutstanding debt securities
of BA¥L Technologies, Inc. The shares of common stock and warrants where issued tec the holders of BAXL

Technologies,
as of May 25,

Allmarine Acquisition Corporaticn.

Inc. securities pursuant to the terms and conditions of an Agreement and Plan of Merger, dated

2007 by and amecng the Issuer, Merlot Communications (now known as BAXL Technologies, Inc.) and



APPENDIX

1 2 3 4 5
Type of Security Disqualification
Intend to sell And aggregate Type of Investor and under State ULOE
to non-accredited Oftering price Amount purchased in State {if yes, attach
investors in state Offered in state (Part C-ltem 2) explanation of
(Part B-ltem 1) {Part C-liem 1} waiver granied)
{Part E-ltem 1)
No. of No. of Non- !
Common Stock* Accredited Accredited \
State YES NO Investors Amount* Investors Amount YES NO
MT
NE
NV
NH X 207 1 207
NJ X 44,812 13 44,812
NM
NY X 6,289,443 74 6,289,122 3 321
NC X 3,234 1 3,233 1 1
ND
OH X 15 3 15
OK
OR X 1 1 1
PA X 1,247,076 10 1,247,076
RI
SC
SD
TN X 1 1 1
TX X 8,796 2 8,796
uT X 8 1 8
vT
VA X 60 4 60
WA X 23,771 3 23,771
WV
WI
Wy
PR

* The issuer 1ssued 2,274,444 shares of its common stock of its common stock in exchange for all cutstanding
shares of common and preferred stock BAXL Technelogies, Inc. and 5,307,037 shares of its common steck and
warrants tec purchase up to 796,056 shares of common stock to holders of certain outstanding debt securities
of BAXL Technologies, Inc. The shares of common stock and warrants where issued to the heolders of BAXL
Technologies, Inc. securities pursuant to the terms and conditions of an Agreement and Plan of Merger, dated
as of May 25, 2007 by and among the Issuer, Merlot Communications (now known as BAXL Technologies, Inc.} and

Allmarine Acquisition Corporation. 2! :{ D
-/



